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INTRODUCTION AND PURPOSE  

1. Ernst & Young Inc. (the “Receiver”) was appointed as Receiver and Manager of the property, 

assets and undertakings of 1963843 Alberta Ltd. (“196”) and Penhold Crossing Plaza Ltd. 

(“Penhold Crossing”, collectively with 196 the “Debtors”) pursuant to an Order of this Court (as 

amended from time to time, the “Receivership Order”) dated November 6, 2019 (the 

“Receivership Date”).  

2. The purpose of this report of the Receiver (the “Fifth Report”) is to provide this Honourable 

Court with the Receiver’s comments with respect to: 

a) The statement of receipts and disbursements of the Receiver for 196 during the period of 

the Receivership Date to November 26, 2021 (the “Reporting Period”). This statement of 

receipts and disbursements addresses the reporting requirement set out in the Order of this 

Honourable Court dated January 14, 2021 requiring that the next reports of the Receiver 

will provide information to the Court showing how additional borrowings were spent, in 

particular the allocation of expenditures as between the Debtors; 

b) The sales processes completed by the Receiver to solicit offers from parties interested in 

acquiring the property of the Debtors; 

c) The agreement of purchase and sale (the “Penhold Crossing & 196 PSA”) with 1676556 

Alberta Ltd., (“167 AB Ltd.”) to purchase the real property of Penhold Crossing and the 

retail fuel business of 196 (the “Penhold Crossing & 196 Transaction”) and the Receiver’s 

request for approval of the Penhold Crossing & 196 Transaction; and 

d) The Receiver’s recommendations.  

TERMS OF REFERENCE 

3. Capitalized terms not defined in this Fifth Report are as defined in the Receivership Order.  

4. In preparing this Fifth Report, the Receiver has relied upon unaudited financial information of 

the Debtors, the Debtors’ books and records, certain financial information prepared by the 

Debtors and discussions with Debtors' Management (“Management”).  The Receiver has not 

audited, reviewed or otherwise attempted to verify the accuracy or completeness of the 

information provided.  Accordingly, the Receiver expresses no opinion or other form of 

assurance on the information contained in this report or relied upon in its preparation.  Future 

oriented financial information reported or relied on in order to prepare this report is based on 
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Management’s assumptions regarding future events; actual results will vary from forecast, and 

such variations may be material. 

5. All references to dollars are in Canadian currency unless otherwise noted. 

BACKGROUND 

6. 196 is a tenant of Penhold Crossing, operating an Esso branded gas station and convenience 

store in Penhold, Alberta (the “Penhold Convenience Store”). Within the convenience store is a 

Tim Hortons which has a sublease with 196.  

7. Penhold Crossing is also the landlord of a vacant strip mall situated on the same property as the 

Penhold Convenience Store and Tim Hortons, located at 2 Hawkridge Blvd. (collectively called 

the “Property”). 

8. The Receiver has made attempts to realize on the assets of the Debtors through a sales process 

(the “Sales Process”) that is detailed further in this Fifth Report.  

STATEMENT OF RECEIPTS AND DISBURSEMENTS 

9. This Honourable Court’s order of January 14, 2021 provided, among other things, that “The 

next reports of the Receiver will provide information to the Court showing how additional 

borrowings were spent, in particular the allocation of expenditures as between 196 and Penhold 

Crossing. Interested parties are at liberty to request additional information regarding this 

reporting from the Receiver and the Receiver shall provide this additional information regarding 

reporting in advance of any application.” 

10. Exhibit 1.0 is a statement of receipts and disbursements during the Reporting Period. This 

statement of receipts and disbursements addresses the reporting requirement set out in the 

January 14, 2021 order and sets out 196’s receipts for the period, including amounts obtained 

from Receiver’s borrowings, and the disbursements made by 196 over the period, which 
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indicates the expenses of 196 for the period.  

 

1963843 Alberta Ltd. - In Receivership Exhibit 1.0

Ernst & Young Inc., Receiver

Statement of Receipts and Disbursements

For the Period November 8, 2019 to November 25, 2021

 

Reporting 

Period
Receipts: Notes

Fuel and convenience sales a 1,284,741

Receiver's certificate b 300,000

Lotto sales c 196,951

Rental income d 140,612

Refund 5,375

ATM commisions 3,579

Total Receipts 1,931,258

Disbursements:

Fuel purchases a 842,383

Rental payments e 239,433

Convenience store purchases a 269,343

AGLC payments c 181,046

Payroll f 150,334

Insurance g 57,429

Source deductions 43,293

Lease payments h 37,771

Repairs & maintenance i 27,968

Utilities 18,712

Bank & moneris charges 17,278

Phase II Environmental j 9,030

Waste disposal 15,860

Receiver's certificate interest 8,063

Workers compensation board 2,833

Locksmith 1,508

Supplies & uniforms 346

Business license 240

Filing & license fee 70

Total Disbursements 1,922,940

Cash on Hand - November 25, 2021 8,317
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11. Notes to the Receiver’s statement of receipts and disbursements are as follows:  

a) The Receiver has maintained agreements with various tobacco, food and beverage vendors, 

operating on a C.O.D. basis with no commitment to any term length of agreement. The fuel 

purchases made to Parkland are paid in advance and therefore, require the Receiver to 

maintain a balance in the account. Payments made at the tank are swept directly by Parkland 

and deemed a credit toward purchases going forward; 

b) Receiver’s borrowings advanced by ATB Financial to date. The Receiver is authorized to 

borrow up $400,000 under the Receiver’s Borrowing Charge; 

c) Lotto sales made with Alberta Gaming, Liquor and Cannabis (“AGLC”) and amounts swept 

by AGLC for cost of lotto tickets. AGLC is holding a $7,000 letter of credit issued by ATB 

Financial on behalf of 196, as security for lotto tickets;  

d)  Rental income related to Tim Hortons sublease with 196. Tim Horton’s pays a flat fee every 

first of the month to cover utility related costs, and then pays a fee tied to a percentage of 

revenue that made in the middle of the month; 

e) Monthly rental payments to Penhold Crossing. As noted in the Fourth Report, the Receiver 

has made efforts to maintain the lease between Penhold Crossing and 196 (the “Gas Station 

Lease”) through the pandemic; however, as discussed in further details below, there is 

balance outstanding that will be settled with the proceeds from the Penhold Crossing & 196 

Transaction; 

f) The Receiver has employed staff at the gas station and convenience store to operate and 

monitor the business and Property under the supervision of the Receiver, and provide 

access to third parties such as plumbers, snow removers, environmental consultants etc., 

to perform duties to the benefit of the estate; 

g) Insurance costs are in relation to a pollution policy and insurance policy (including liability) 

for the assets within the convenience store and gas station;  

h) Lease payments in relation to monthly lease held with Meridian OneCap for various cooler 

systems, slurpee, fountain pop and ice cream machines onsite; 

i) Costs associated with the repair of the premium fuel tank that was damaged prior to the 

Receivership and various costs associated with plumbing, repairs, and maintenance onsite 

throughout the Receivership; and 
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j) As described in the supplement to the fourth report of the Receiver dated June 14, 2021, 

the Receiver identified that the most prospective purchasers were unable to obtain financing 

and submit an unconditional offer for the Property of the Debtors without an updated Phase 

II Environmental Report completed on the real property of the Debtors.  The Receiver sought 

proposals from multiple environmental consultants and selected a consultant with the 

lowest cost to complete the Phase II Environmental Report. As the Phase II Environmental 

Report benefited the sale of the Property owned by both Debtors, the cost associated the 

Phase II Environmental Report has been borne equally by each of 196 and Penhold Crossing.  

12. As described in the fourth report of the Receiver dated June 7, 2021 (the “Fourth Report”), the 

Receiver has continued to make efforts to maintain the Gas Station Lease though the COVID-19 

pandemic has caused stress on the sales and cash flow of 196 for well over a year. Further, the 

cost of fuel has risen substantially during this period, requiring further upfront costs from 196 

to satisfy fuel orders and attract customers onsite. These difficulties have resulted in 

circumstances where post-receivership lease payments of both certain months of Base Rent and 

Additional Rent have needed to be delayed. These circumstances have continued subsequent to 

the date of the Fourth Report and this Fifth Report. 

13. Penhold Crossing has no other agreements in place with tenants, suppliers, or customers outside 

of 196. Meanwhile, 196 holds supply agreements with Parkland Fuel Corporation (“Parkland”) 

and the Esso brand, as well the TDL Group Ltd. (“TDL”) through it’s sublease of the Tim Hortons 

onsite (“196 Agreements”).  

14. The Receiver has been of the opinion since the inception of the Receivership that there is 

substantial benefit to the stakeholders of both Penhold Crossing and 196 for the 196 

Agreements to remain in place.  

15. As per the terms of the Receivership Order, the Receiver has ensured the continued operations 

of both the convenience store and Tim Hortons through continued partnership with Parkland and 

TDL.  

16. The Selling Agent has advised the Receiver that should the Tim Hortons and Esso gas station 

operations of 196 be suspended the value of the Property and business of Penhold Crossing and 

196 would decrease materially. 

17. Taking into account the cashflow position of 196, as well as the benefit to the estates of both 

Debtors in maintaining the 196 Agreements, the Receiver has deferred settling a portion of the 

Base Rent and Additional Rent owed by 196 to Penhold Crossing. The Receiver has satisfied 
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sufficient Base Rent to ensure that Penhold Crossing can satisfy certain near-term obligations, 

including insurance, utilities, and property taxes.  

18. The Receiver observes that in its experience, in the present market circumstances, particularly 

as impacted by the effects of COVID-19, relief such as deferral of rental payments is reflective 

of activity in the market overall. The Receiver anticipates settling outstanding amounts due from 

196 to Penhold for Base Rent and Additional Rent with the proceeds from the Penhold Crossing 

& 196 Transaction.   

19. The Receiver adopted this strategy after having considered that in order to satisfy all rent 

amounts owing under the Inter Company Lease, the Receiver, on behalf of the estate of 196, 

would have to borrow an additional approximately $250,000 from ATB Financial (“ATB”) that 

would not be required to satisfy operating costs or property taxes and would be held in 196’s 

bank account pending the closing of a sale pursuant to the Sales Process.  

20. With the above rent relief, the Receiver forecasts that 196 will still require an additional $25,000 

of Receiver’s Borrowings to fund operations of 196 and settle sufficient rent due under the Gas 

Station Lease to maintain the Property of Penhold Crossing before closing of the Penhold 

Crossing and 196 Transaction. ATB has confirmed that it will advance these additional Receiver’s 

Borrowings. 

SALES PROCESS 

21. The Receiver, with the assistance of Liang Commercial Century 21 Bravo Realty (the “Sales 

Agent”), marketed the Property of Penhold Crossing and 196. The Sales Process was developed 

by the Receiver in consultation with the Sales Agent and ATB and was approved pursuant to an 

Order of this Court dated November 10, 2020.  

 

22. In accordance with the Sales Process, the Receiver and Selling Agent undertook the following 

steps: 

a) The Selling Agent posted a teaser of the property on the realtor firm’s official site, Century 

21 Bravo Realty (www.thegatewayteam.ca), and on Realtor.ca (MLS No. A1048917) 

providing details on the Property and stating the submission deadline of January 29, 2021 

as per the Third Report; 

b) The Receiver published advertisements in the Edmonton Journal and Calgary Herald, 

providing the Selling Agent’s contact information in these advertisements; 
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c) The Receiver’s counsel drafted a Non-Disclosure Agreement (“NDA”) for prospective 

bidders to execute. The NDA was provided to the Selling Agent to send to any prospective 

bidders;  

d) Those that did execute the NDA were given access to an electronic data room maintained 

by the Selling Agent that included any and all available and confidential due diligence 

material;   

e) The Selling Agent and the convenience store manager, a contractor under the Receivership 

of 196, made themselves available to provide walkthroughs of the site to any and all 

interested parties; and 

f) A templated Asset Purchase Agreement (“APA”) was drafted by the Receiver’s counsel for 

the Selling Agent to provide to prospective bidders as well.  

23. On January 29, 2021, the Receiver was in receipt of fourteen (14) offers that were presented 

to ATB for review and comment.  

24. On February 5, 2021, the Receiver, in consultation with the Selling Agent and ATB, extended the 

deadline for Qualified Bidders to submit offers to February 12, 2021 (the “Revised Bid 

Deadline”) 

25. The Receiver attempted to pursue definitive sale documentation with the party who submitted 

the highest bid immediately following the expiry of the Revised Bid Deadline (which the Receiver 

would refer to as the “successful bidder”), but unfortunately these negotiations did not result in 

a definitive agreement to purchase the property.  

26. After negotiations with the first party identified as a successful bidder proved unsuccessful, the 

Receiver engaged with the party that had submitted the next highest bid in the Sales Process. 

Unfortunately, these negotiations also failed to result in execution of a definitive sale agreement.  

27. While attempting to negotiate a definitive sale agreement with the first party identified as the 

successful bidder, the Receiver was provided with an unsolicited offer to purchase the Debtors’ 

assets (the “Unsolicited Offer”).  

28. The Receiver advised the offeror of the Unsolicited Offer that it was in the process of negotiating 

definitive sales documentation with a party who submitted a bid in the Sales Process and would 
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not be in a position to enter into negotiations regarding the Unsolicited Offer. 

29. Subsequent to negotiations with the second party identified as the successful bidder failing to 

result in definitive sales documentation, and several other parties who submitted bids in the Sales 

Process advising the Receiver that they were withdrawing their bids from consideration, the 

Unsolicited Offer became the highest offer available for the Receiver’s consideration. 

30. The Receiver attempted to negotiate definitive sale documentation regarding the Unsolicited 

Offer. However, on June 10, 2021, the Receiver was notified by the real estate broker acting for 

the party that submitted to the Unsolicited Offer that the Unsolicited Offeror was no longer 

willing to enter into a definitive purchase and sales agreement based upon the terms of the 

Unsolicited Offer. 

 

Renewed Sales Process 

 
31. As approximately four months had elapsed since the Revised Bid Deadline of February 12, 2021, 

the Receiver was of the view that the Qualified Bids received in the Sales Process were now stale 

dated.  

32. As such, the Receiver sought and obtained the approval of this Honourable Court to remarket 

and solicit bids for the property of the Debtors, with the assistance of the Selling Agent, under 

the shortened timeline as described below (the “Renewed Sales Process”).  

33. The Receiver identified through the Sales Process that bidders generally required an updated 

Phase II environmental site assessment in order to submit a definitive offer to purchase the 

Property of the Debtors, subject only to Court approval. The Receiver therefore engaged an 

environmental consultant to update the Phase II environmental site assessment completed on 

the Property dated June 21, 2016 (the “Updated Phase II Report”). The Updated Phase II Report 

was completed on October 10, 2021. 

34. The Receiver undertook the following steps to market the property of the debtors in the Renewed 

Sales Process: 

a) The Receiver prepared an updated marketing teaser describing the opportunity to acquire 

the Property under the Renewed Sales Process and distributed the teaser to those parties 

that were deemed Qualified Bidders in the Initial Sales Process as well as parties identified 
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by the Receiver and Sales Agent as being interested in acquiring the Property; 

b) The Selling Agent posted the updated teaser on the realtor firm’s official site, Century 21 

Bravo Realty (www.thegatewayteam.ca), and on Realtor.ca (MLS No. A1048917) providing 

details on the Property; 

c) The Receiver listed the Property of the Debtors on LoopNet and CoStar, the world’s largest 

online platforms for advertising commercial real estate properties; and 

d) The Receiver uploaded the Updated Phase II Report to the electronic data room maintained 

by the Selling Agent and sent a notice to all parties that had executed an NDA advising that 

the Updated Phase II Report was available on the Selling Agent’s data room.  

35. The bid deadline for Qualified Bidders to submit binding offers (the “Offers”) to purchase the 

Property of the Debtors was 12:00 P.M. (Mountain Time) on November 1, 2021 (the “Bid 

Deadline”).  The Receiver selected the Bid Deadline on the basis that Qualified Bidders would 

have sufficient time to complete additional due diligence including review of the Updated Phase 

II Report completed on October 10, 2021.  

36. As at the Bid Deadline, Qualified Bidders submitted thirteen (13) Offers to purchase the Property 

of the Debtor being sold pursuant to the Renewed Sales Process. Six of these Offers were subject 

to conditions such as a financing and/or further due diligence and were not deemed to be 

Qualified Bids in the Renewed Sales Process.  

37. On November 8, 2021, 167 AB Ltd., a bidder that had submitted an Offer prior to the Bid 

Deadline which the Receiver did not consider a Qualified Bid as it contained due diligence 

conditions, contacted the Receiver on an unsolicited basis to present a revised offer including an 

increased purchase price and the removal of the due diligence conditions. The Receiver 

considered the revised Offer from 167 AB Ltd. to be a Qualified Bid in the Renewed Sales 

Process. 

 
Penhold Crossing & 196 Transaction 

 
38. The Receiver, with the assistance of the Sales Agent and in consultation with ATB, reviewed the 

Qualified Bids received in the Sales Process and concluded that the Qualified Bid submitted by 

167 AB Ltd. represented the highest recovery to the stakeholders of the Debtors.  

39. The Receiver and 167 AB Ltd. negotiated the terms of the Penhold Crossing & 196 PSA. On 
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November 14, 2021, the Receiver (as Vendor) and 167 AB Ltd. (as Purchaser) entered into the 

Penhold Crossing & 196 PSA, subject to the approval of this Honourable Court.  

40. Key terms of the Penhold Crossing & 196 PSA are as follows: 

a) Deposit: In accordance with the Sales Process, the Receiver is holding a deposit equivalent 

to 5% of the purchase price (the “Deposit”);  

b) Court Approval: The Penhold Crossing & 196 Transaction is subject to the approval of this 

Honourable Court; 

c) Closing: The Penhold Crossing & 196 Transaction is to close on the earlier of 65 days after 

the date of Court Approval or such earlier date as the Receiver and 167 AB Ltd. may agree 

acting reasonably (the “Closing Date”). However, such Closing Date shall not be later than 

February 15, 2021; 

d) Assumed Contracts: 167 AB Ltd. shall assume the following contracts; 

i. The Gas Station Lease dated February 8, 2017, between Penhold Crossing and 196 (the 

“Intercompany Lease”); 

ii. The indenture of lease dated December 5, 2017 between 196 and TDL (the “Tim 

Horton’s Sublease”), the Tim Hortons sublease with 196; and  

iii. 196’s lease of various cooler systems, slurpee, fountain pop and ice cream machines 

onsite; 

e) Termination of the Fuel Supply Agreement: The Penhold Crossing & 196 Transaction is 

conditional upon the Receiver terminating the Motor Fuel Supply Agreement (as defined in 

the Penhold Crossing & 196 PSA) between Parkland Industries Ltd. and 196 and other 

shareholders of 196. In accordance with the Penhold Crossing & 196 PSA, the Motor Fuel 

Supply Agreement shall be terminated upon filing of the Receiver’s Closing Certificate (as 

defined in the proposed Sale Approval and Vesting Order) on the Closing Date.  

41. The Receiver considers the closing risk associated with the Penhold Crossing & 196 Transaction 

to be minimal, as the Receiver is holding the Deposit and considers the risk of the conditions 

under the Penhold Crossing & 196 PSA not being satisfied as minimal.  

42. In the Receiver’s view, the details of the Qualified Bids received, and the purchase price set out 
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in the Penhold Crossing & 196 PSA are commercially sensitive information, which could 

negatively impact the monetization of the Property if made public. The Receiver believes this 

information should remain confidential until closing of the Penhold Crossing & 196 Transaction 

in order to preserve the integrity of the Sales Process, in the event the Penhold Crossing & 196 

Transaction does not close.  

43. A copy of the Penhold Crossing & 196 PSA, with the purchase price and deposit amount redacted, 

is attached to this Fifth Report as Appendix ‘A’. 

44. The Receiver will issue a Confidential Supplement to this Fifth Report (the “Confidential 

Supplement”), which will contain an unredacted version of the Penhold Crossing & 196 PSA for 

this Honourable Court and a summary of the key terms associated with the other Qualified Bids 

submitted in the Renewed Sales Process and the Receiver will seek to have the Confidential 

Supplement temporarily sealed.   

RECEIVER’S COMMENTS ON THE PENHOLD CROSSING & 196 TRANSACTION 

45. The Receiver believes the approval of the Penhold Crossing & 196 Transaction is in the best 

interest of all stakeholders for the following reasons: 

a) It arose from the Sales Process, which was first approved by this Honourable Court pursuant 

to an Order of this Court dated November 10, 2020 and implemented by the Receiver, with 

the assistance of Sales Agent and in consultation with ATB. The Receiver believes the Sales 

Process, and Renewed Sales Process, were carried out in good faith and with due diligence 

in meeting the key milestones of the Sales Process and Renewed Sales Process, including 

the soliciting of bids which ultimately resulted in the Penhold Crossing & 196 PSA; 

b) There was a broad marketing of the Property to a large number of potential purchasers over 

a reasonable timeframe;  

c) The Penhold Crossing & 196 PSA was negotiated between the parties at arm’s length, in 

good faith, and is commercially reasonable in the circumstances; 

d) The Penhold Crossing & 196 PSA represents the highest and best offer for the Property of 

the Debtors; 

e) The Receiver believes the consideration in the Penhold Crossing & 196 PSA is commercially 

reasonable, in the best interest of the creditors of 196 and Penhold and other stakeholders 

and will maximize available recovery to creditors, in the circumstances; and 
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f) The Penhold Crossing & 196 Transaction is supported by ATB, the first-ranking secured 

creditor of Penhold & 196  

46. Should this Honourable Court grant an Order approving the Penhold Crossing & 196 Transaction, 

the Receiver anticipates making an application subsequent to the Closing Date seeking an Order 

approving an allocation of the purchase price under the Penhold Crossing & 196 Transaction as 

amongst the Debtors, a distribution to ATB and such other affairs required to conclude this 

receivership.   

RECOMMENDATIONS 

47. The Receiver respectfully recommends that this Honourable Court approve: 

a) The sale and vesting of the Property to 167 AB Ltd. pursuant to the Penhold Crossing & 196 

PSA; and 

b) An Order sealing the Confidential Supplement on the Court file. 

 
Respectfully submitted this 29th day of November 2021.  

Ernst & Young Inc. 
In its capacity as Receiver of  
1963843 Alberta Ltd. 
and not in its personal or corporate capacity 
 
Per: 
 

 
 
Peter Chisholm, CPA, CA, CIRP, Licensed Insolvency Trustee 
Senior Vice-President  
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